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Directors’ Code of Conduct

1. Purpose
This Directors’ Code of Conduct sets the standards for Directors’ conduct. Its purpose is to:

a) Assist in the promotion of honest and ethical conduct, including identifying, preventing and resolving actual, 
perceived and apparent breaches of the Code of Conduct by Directors;

b) Deter wrongdoing; and

c) Detail a process for filing and processing complaints against PBC Directors under this Code.

PBC is committed to the highest standards of business ethics and believes that a strong ethical culture will enable PBC 
to be successful in achieving its purpose. It is essential that Directors demonstrate professionalism and integrity in their 
behavior and carry out their responsibilities with the highest standard of conduct to maintain and enhance the public’s 
and the members’ trust and confidence in PBC.

2. Interpretation and Definitions
In this Code:

a) “Adjudicator” means is an independent third party with no business or personal relationship to the complainant, 
respondent or PBC, and who will be retained to hear an appeal of a Board decision regarding a complaint, who shall 
make a final and binding decision;

b) “Board” means the board of Directors of PBC;

c) “Board Chair” means the chair of the Board;

d) “Code” means the Code of Conduct, as amended, supplemented, revised or restated from time to time;

e) “Complainant” means a person who initiates a complaint about an alleged breach of the PBC Code of Conduct by a PBC 
Director. The complainant may be another Director, an employee or a person external to PBC;

f ) “CRC” means the Conduct Review Committee of the Board;

g) “CRC Chair” means the chair of the CRC;

h) “Director” means a member of the Board;

i) “False or Malicious Complaint” means a complaint where the Complainant knows, or should reasonably know, that 
any facts used to substantiate the complaint are intentionally false or any complaint that clearly intends to harass or 
embarrass the Respondent or is motivated from a desire to cause harm or pain;

j) “Media” means various forms of communication that involve content and a device or object through which the content 
is delivered. The most common forms of delivery are print, broadcast and the internet;

k) “PBC” means PBC Health Benefits Society;

l) “Respondent” means a PBC Director about whom a Code of Conduct complaint is made;

m) “Retaliation” means any adverse treatment towards someone who has participated in the processes available under 
this policy that is intended to cause harm
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n) “Standard of Proof” means the standard of proof to substantiate a complaint is a “balance of probabilities.” This means 
that the investigator(s) is satisfied, based on sufficient reliable evidence, that one version of the facts is more likely to be 
true than another version. This is a lower standard than “beyond a reasonable doubt” that applies in criminal matters.

2. Application and Use
All PBC Directors are expected to adhere to the standards described in this Code.

The provisions of the Code are in addition to any obligations imposed on Directors by statutory or common law and 
compliance with the Code does not relieve a Director from any of these statutory or common law obligations.

Directors must uphold the highest standards of integrity, and will not engage in:

a) inappropriate behavior, including but not limited to, bullying, harassment, discrimination, intimidation and violence; or

b) actions that, by intent or effect, damage the reputation and business standing of PBC and/or functioning and 
credibility of the Board.

It is the responsibility of each Director to understand and follow this Code and to apply common sense, exercise good 
judgment and be accountable for their own actions.

When unsure of the appropriate thing to do in a certain situation, the Director should act in the best interests of PBC and 
ask themselves the following questions:

• Is it legal? Is it also “the right thing to do”?

• Would it endanger anyone’s life, health or safety (including that of the Director)?

• Does it reflect PBC’s core values and culture?

• Does it comply with PBC’s policies?

• Is it in conflict with the best interests of PBC?

• Could this action or decision create a negative perception of PBC or the Board? Would it embarrass the Director 
personally or PBC?

• Does the Director have a private interest that could be perceived to interfere with my independent judgement or my 
ability to carry out their duties in a responsible manner?

• Would the Director feel concerned if this appeared in a news headline or in social media?

4. Duty To Act In Best Interests of PBC 
All Directors of PBC are fiduciaries of PBC, and as such, shall act honestly and in good faith in their dealings with PBC 
and others on behalf of PBC. Directors shall remain impartial and loyal with a view to serving the best interests of PBC. 
Directors shall also act with a view to the purposes of PBC as set out in PBC’s constating documents.

5. Duty of Care
Directors shall exercise the degree of care, skill, and diligence reasonably expected from a prudent person in comparable 
circumstances.
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6. Duty of Confidentiality
All Directors shall:

a) Keep confidential all matters and information involving PBC, the Board, its committees, and the employees and 
members of PBC;

b) Not disclose such matters and information to any one or in any manner whatsoever unless the information is already 
in the public domain through no misconduct by the Director, or unless authorized by the Board or required by a court 
of law or a regulatory body. In order that PBC is aware of any external requests for confidential information, Directors 
shall seek the prior approval of the CRC Chair (or the Board Chair, if the issue involves the CRC Chair) before disclosure 
of confidential information;

c) Not use confidential information or assets of PBC in any way that could be detrimental to PBC or to further any Private 
Interest or for personal gain or to benefit Associates;

d) Return all confidential information in their possession to PBC upon request.

This duty of confidentiality survives and applies to all information received by a Director while they were a Director of PBC 
even after the person is no longer a Director of PBC.

7. Duty of Compliance
Directors shall comply at all times with both the letter and the spirit of all applicable laws and regulations and with 
policies applicable to Directors, including the Societies Act, the applicable provisions of the Financial Institutions Act (BC), 
PBC’s constating documents, and this Code.

8. General
In fulfilling their responsibilities and duties, all Directors shall:

a)   Advance and uphold the mission, vision and values of PBC;

b)  Adhere to the standards describe in this Code and act in a manner consistent with the general spirit and intent of the  
      Code;

c)  Avoid any situations that impair or have the potential to impair the Director’s independence or impartiality in  
     performing the duties of a Director or otherwise to cause, or have the potential to cause, damage to PBC or  
     its reputation;

d)   Deal with directors, officers, employees, members, suppliers, and the public openly, honestly, fairly, ethically and in  
      good faith;

e)   Avoid discussing Board matters or matters relating to the interests of particular members or member groups with sub- 
      groups of Directors, unless specifically authorized by the Board; and

f)  Devote the necessary time and attention required to prepare for and attend meetings of the Board.
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9. Act and Speak with One Voice 
In general, the powers of the Directors are exercised as a Board at meetings by means of resolutions. Although Directors’ 
duties are individual obligations, decisions must be made collectively by the Board as a whole. Individual Directors 
and sub-groups of Directors shall not exercise the powers of the Board or deliberate Board matters unless specifically 
authorized or constituted as a Committee by Board resolution.

In addition, after full Board deliberations and vis-à-vis management, the public and PBC’s members and other 
stakeholders, Directors shall speak with one voice, respect the Board and Board decisions, and avoid undermining any 
decision of the Board, regardless of whether an individual Director or sub-group of Directors agreed with or voted for the 
decision.

10. Communication/Media Protocol
PBC will from time to time be involved in matters that draw media attention and focus. Directors shall not provide 
information or discuss details with members of the public or stakeholder groups except in exceptional circumstances as 
decided in advance by the Board Chair and in accordance with any policy or protocol approved by the Board. All requests 
from media for information and/or interviews shall be referred to the CEO.

Directors must take care to separate their personal activities from their association with PBC including but not limited to 
appropriate social media behavior.

11. Accounting Practices and Communications
A Director shall not make any false or misleading statements to internal or external auditors or conceal or omit 
information necessary to make statements to such auditors meaningful. A Director shall not withhold any books or 
records relevant to any subject under review from the internal or external auditors.

12. Diversity, Harassment and Discrimination
Every person has the fundamental right to work in an environment free of bullying and harassment therefore PBC is 
committed to maintaining an environment that supports diversity, where everyone is treated with dignity and respect, 
are free from harassment and discrimination of any nature which includes or including offensive conduct and remarks. 
Directors shall treat Directors, officers, employees and members with dignity and respect. In addition, Directors shall 
uphold any applicable PBC policies as well as PBC’s obligations under applicable laws and statutes, including the  
BC Human Rights Code and the BC Workers Compensation Act.

13. Pre-Complaint
A Director or any other person should promptly use the complaint process detailed in this Code to report any breach of 
the Code that they become aware has been, or reasonably suspects may be, committed by any Director of PBC. Failure to 
act in a timely manner may nullify the complaint.

14. Complaints – Allegations of Code Breaches
The intent of the complaint process is to provide remediation of real or perceived breaches of the Code. The process is 
intended to resolve the matter in the most informal and expeditious way possible.

https://www.bclaws.ca/civix/document/id/complete/statreg/00_96210_01
https://www.bclaws.ca/404-BClaws.html
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14.1 Duties and Rights:

The Complainant has the duty to:

a) Co-operate with the investigative process

b) Keep a documented record of the details regarding the complaint such as date, time and nature of the incident(s) and 
identity of potential witnesses

c) Limit discussion pertaining to the complaint, including investigative and resolution processes, and the outcome, to 
only those who need to know

The Complainant has the right to:

a) Be treated with dignity and respect during a fair and impartial process

b) File a legitimate complaint without fear of embarrassment or reprisal

c) Have complaints taken seriously and dealt with promptly

d) A fair and impartial treatment and process

e) Be kept informed of the status of the investigation

f ) Be informed where copies of documentation will be securely maintained

g) Request anonymity, which will only be granted in circumstances where they could reasonably be seen to be at  
     personal risk, or if it would impede/nullify the investigation if their identity were revealed.

h) Be advised that retaliation will not be tolerated

i) An opportunity to attempt to resolve the matter using the most informal stage of the process

j) Be informed that the Respondent(s) will receive a copy of their original complaint form, including their identity, and  
   have an opportunity to respond

k) Be accompanied be a person of their choice during the complaint process, provided that person is not directly involved

l) Exercise any and all other legal rights, and in exceptional circumstances be provided with legal counsel by PBC

m) Seek assistance if unsure about the process

n) Be informed of any corrective measures implemented as a result of their complaint

o) Be advised that they may be subject to corrective measures if their complaint is found to be false or malicious.

The Respondent has the duty to:

a) Co-operate with the investigative process

b) Keep a documented record of the details regarding the complaint such as date, time and nature of the incident(s) and  
     identity of potential witnesses

c) Limit discussion pertaining to the complaint, including investigative and resolution processes, and the outcome, to  
    only those who need to know
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The Respondent has the right to:

a) Be treated with dignity and respect during a fair and impartial process

b) Be informed in a timely manner that a complaint has been filed, and be provided with a copy of any written complaint  
     as well as other information being considered by the CRC

c) Have an opportunity to respond, both orally and in writing to all allegations

d) Be presumed innocent until such time as a determination to the contrary is made

e) Be advised that retaliation will not be tolerated

f ) An opportunity to attempt to resolve the matter using the most informal stage of the process

g) Be entitled to independent legal counsel. However, any requests for PBC to cover legal fees and related costs are  
     subject to advance approval by the Board Chair

h) Be accompanied be a person of their choice during the complaint process, provided that person is not directly involved

i) Exercise any and all other legal rights

j) Seek assistance if unsure about the process

k) Be informed of the corrective action if a false or malicious complaint was made against them

l) Be informed of their right to appeal a finding that they breached the Code and/or action taken by the Board.

14.2 Complaint Process

14.2.1 Informal

Before initiating this process, the Complainant is encouraged, if they feel able, to speak directly to the Respondent 
about their concerns in an effort to resolve the matter. However, if they feel unable to approach the Respondent 
directly, they will initiate the complaint process.

Where possible, the Complainant will verbally inform the Board Chair of their allegations of a breach of the Code by a 
Director (the Respondent). The Board Chair will consider the allegation and, with the agreement of the Complainant, 
speak to the Respondent and, if appropriate, schedule a meeting together with the Complainant and Respondent in an 
effort to resolve the matter. If the alleged breach of the code involves the Board Chair, where possible, the Complainant 
will verbally inform the Board Vice-Chair.

14.2.2 Formal

If the matter is not resolved at the informal step, or if was not deemed appropriate, the alleged breach of the code will 
be made in writing and submitted to the Conduct Review Committee Chair, unless the allegations involve the Conduct 
Review Committee Chair, in which case to the Board Chair.
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The Conduct Review Committee Chair will, in a timely fashion, convene the CRC to review and investigate the conduct 
in question and consider the extent to which the Code has been breached and the need for redress. In conducting such 
investigation, the following principles shall govern the CRC’s actions:

a) The utmost discretion will be used when investigating a Director’s conduct;

b) The Director whose conduct is called into question shall have a reasonable opportunity to respond to any allegations  
    of misconduct and to present information to the CRC; and

c) The CRC shall maintain written records of its deliberations, investigations and recommendations.

Specifically, the CRC will:

a) Interview the Complainant regarding the alleged breach of the code to fully understand their allegation, and to  
    inform them of their duties and rights pursuant to this policy.

b) Open a file using the Alleged Breach of Code Investigation Form (Appendix A)

c) Notify the Respondent of the alleged breach of the code, provide them with a copy of the written complaint, and  
    inform them of their duties and rights pursuant to this policy. This includes the right to independent legal counsel  
    with the understanding that any request for reasonable associated costs require pre-approval by the Board Chair. Or,  
    if the Board Chair is the Respondent, then pre-approval is required by the Chair of the Conduct Review Committee.

d) Interview the Respondent regarding their response to the allegations.

e) Make a decision as to the validity of the allegation based on the principle of “balance of probabilities”

14.2.3 CRC Decision:

If the CRC determines that the alleged breach of the Code did not constitute a violation of the Code, no further action 
on the part of the CRC is required except to inform the Complainant and Respondent.

If the CRC determines that the conduct in question did breach the Code, the CRC shall decide on an appropriate course 
of action, which may include any one or more of the following actions as the CRC determines is appropriate in the 
circumstances:

1. issue an oral or written reprimand to the Director;

2. request that the Director take courses or additional training or review educational materials;

3. request that the Director take appropriate corrective action;

4. request that the Director resign; and/or

5. refer the matter to the next regularly scheduled Board meeting with a recommendation to remove the Director from  
    the Board in accordance with the Societies Act. In considering such recommendation, the Board shall review  
   and assess the conduct in question (including the CRC’s written report and recommendations). The resolution  
   must be adopted by at least a two-thirds majority to be valid. The Board may substitute a lesser consequence than  
   recommended by the CRC. Any actions taken by the Board shall be recorded in writing by the CRC Chair.

https://www.bclaws.ca/civix/document/id/complete/statreg/15018_01
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15. Appeal
A Respondent may file a notice of appeal no later that 30 calendar days after being notified of the CRC or Board’s 
decision. Appeals will be processed as follows:

1. The Respondent will present their appeal to the next regularly scheduled board meeting. Following the Respondent’s 
presentation, the Board will conduct an in-camera session, after which the Board shall vote on a resolution to uphold 
the appeal, dismiss the appeal or modify the original decision. This resolution must be adopted by at least a two-thirds 
majority to be valid.

2. If the Respondent wishes to advance their appeal further, the matter will be referred to an independent third-party 
adjudicator, who shall determine their own process for examination of the evidence, the case as presented by each 
party, conducting interviews, consideration of jurisprudence. The adjudicator will render a decision within three (3) 
calendar months of accepting the referral, and that decision will be final and binding on all parties.

3. The Director whose conduct is called into question shall be notified of the provisions of Sections 108 and 109 of the 
FIA with respect to directors’ statements. Pursuant to Section 108, a Director is entitled to submit to PBC a written 
Directors’ statement giving the reasons for their resignation or the reasons why the Director opposes any proposed 
action or resolution.
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Appendix A
Alleged Breach of Code Investigation Form – Directors Code of Conduct

To be completed by the investigator.

Complainant name/contacts: Respondent name/contacts:

Investigator name/contacts: Legal Counsel (if involved) name/contacts/representing:

What happened?

Who was involved? (Any witnesses?) Where did it happen?

Where did it happen? When did it happen?

Why is this an alleged breach of the directors code of conduct?

Process Steps (indicate dates for all that apply)

Complaint filed (mm-dd-yyyy) Complainant informed (mm-dd-yyyy) Respondent informed (mm-dd-yyyy) Informal step (mm-dd-yyyy)

Formal step – may include legal counsel (mm-dd-yyyy) CRC decision (mm-dd-yyyy) Complainant and Respondent informed (mm-dd-yyyy) Referred to Board if recommending dismissal (mm-dd-yyyy)

Appeal filed, if any (mm-dd-yyyy) Appeal considered by Board (mm-dd-yyyy) Referral to Adjudicator, if necessary (mm-dd-yyyy) Decision implemented (mm-dd-yyyy)

Complaint process concluded (mm-dd-yyyy)

Findings (Balance of Probabilities):

Conduct review committee decision and next steps:

Other comments:
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